MISCELLANEOQUS

39.  The Court finds and concludes that, upon entry of this Confirmation Order, each
term and provision of the Plan and the Plan Supplement Documents will be valid and
enforceable in accordance with their terms.

40.  The Court finds and concludes that all documents necessary to implement the
Plan, including, without limitation, the Confirmation Documents and any and all documents
evidencing the New Debentures provided to the Court to date, shall be, upon execution on or
after the Effective Date, valid, binding and enforceable agreements not in conflict with any
federal or state laws.

41.  The Court finds and concludes that the agreement between USAC and the Debtor
outlined in paragraph 5(c) above, resolving USAC's Objection to Confirmation, is hereby
adopted and approved.

42.  In accordance with Bankruptcy Rule 3016(a), the Court finds and concludes that
the Plan is dated, and the entities submitting it or filing it are identified.

43.  The Court finds and concludes that, except as necessary to be consistent with the
Plan, the discharge pursuant to this Confirmation Order or the Bankruptcy Code does not
dimninish or impair the enforceability of any insurance policy that may cover Claims against the
Debtors or any other Person.

44.  The Court finds that confirmation of the Plan is in the best interests of the
Debtors, their estates, Creditors, Equity Interest holders, and all other parties in interest.

45.  The Debtors shall have the right to modify or amend the Confirmation Documents
at any time between the date of entry of this Order and the Effective Date of the Plan, upon

notice to counsel for the Committee and the NIR Group. The Court finds and concludes that
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such changes to the Confirmation Documents as are necessary to effectuate these agreements to
date do not constitute a material change or modification of the Plan such that additional or new
disclosures are required under Section 1127(c) of the Bankruptcy Code and Bankruptcy Rule
3019, because such changes do not adversely change the treatment of the holders of Claims or
Equity Interests who have not otherwise accepted in writing the modifications.

46, All findings of fact and conclusions of law announced by this Bankruptcy Court
on the record in connection with confirmation of the Plan or otherwise at the Confirmation
Hearings are incorporated herein.

47. All findings of fact which are conclusions of law shall be deemed to be
conclusions of law, and all conclusions of law which are findings of fact shall be deemed to be
findings of fact.

III. ORDER
In light of the foregoing Findings of Fact and Conclusions of Law, IT IS ORDERED that:
CONFIRMATION

48. The Plan, as modified by this Confirmation Order, is CONFIRMED.

49,  The Plan Supplement, including each document contained therein and as
identified in paragraph 3 of this Order, is hereby APPROVED.

EFFECTS OF CONFIRMATION

50.  Subject to the provisions of the Plan, all of Epicus’ property and assets (excluding
the Transferred Assets), shall vest in the Plan Trust, to be adrﬁinistered and disposed of in
accordance with the Plan and the Plan Trust Agreement, and the Transferréd Assets and all other
property and assets of Epicus Communications shall vest in Reorganized Epicus
Communications on the Effective Date. As of the Effective Date, all such property shall be free

and clear of all Liens, Claims and Equity Interests, except as otherwise provided in the Plan.
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From and after the Effective Date, Reorganized Epicus Communications may operate its
businesses, and may use, acquire, and dispose of their property free of any restrictions of the
Bankruptcy Code, including the employment of, and payment to, Professionals, except as
otherwise provided in the Plan or the Confirmation Order.

51.  Except as provided in the Plan or the Confirmation Order, confirmation of the
Plan and entry of this Order: (a) discharges Debtors and Reorganized Epicus Communications
from all Claims or other debts that arose before the Confirmation Date, and all debts of the kind
specified in §§502(g), 502th) or 502(i) of the Bankruptcy Code, whether or not: (1) a proof of
claim based on such debt is filed or deemed filed under §501 of the Bankruptcy Code; (ii) a
Claim based on such debt is Allowed under §502 of the Bankruptcy Code; or (iii) the holder of a
Claim based on such debt has accepted the Plan; and (b) terminates all Equity Interests and other
rights of Equity Interest holders in Debtors and Reorganized Epicus Comrnup,ications except as
expressly provided in the Plan.

52.  Except as otherwise provided in the Plan or in any contract, instrurnent, release or
other agreement or document created or assumed in connection with the Plan, on the Effective
Date and concurrently with the applicable Distributions and issnances made pursuant to Articles
V and VII of the Plan, all mortgages, deeds of trust, Liens, pledges or other security interests
against the property of the Estates shall be fully released and discharged, and all right, title and
interest of any holder of such mortgages, deeds of trust, Liens, pledges or other security interests
shall revert to Reorganized Epicus Communications and its successors and assigns, to have and
to hold, the same unto Reorganized Ei)icus Communications and its respective successors and

assigns forever.
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53.  Except as otherwise expressly provided in the Plan, the Confirmation Order, or a
separate order of the Bankruptcy Court, all entities who have held, hold or may hold claims
against or equity interest in the Debtors and other parties in interest, along with their respective
present or former employees, agents, officers, directors or principals, are permanently enjoined,
on and after the Effective Date, from (i) commencing or continuing in any manner any action or
other proceeding of any kind against the Debtors or Reorganized Epicus Communications with
respect to any such Claim or Equity Interest; (ii) enforcing, attaching, collecting or recovering by
any manner or means of any judgment, award, decree, or order against the Debtors or
Reorganized Epicus Communications on account of any such claim or equity interest; (iii)
creating, perfecting, or enforcing any encumbrance of any kind against the Debtors or
Reorganized Epicus Communications on account of any such Claim or Equity Interest; (iv)
commencing or continuing in any manner any action or other proceeding of any kind with
respect to any claims and causes of action which are extinguished or released pursuant to the
Plan; and (v) taking any actions to interfere with the impiementation or consummation of the
Plan.

54,  Confirmation of the Plan and payments under the Plan shall enjoin all Claimants
from commencing or continuing any action or other proceeding or exercising any efforts to
collect any obligations, including attachment or other means of enforcement or collection against
the Released Parties or their properties in connection with the Released Parties’ personal liability
for Claims against the Debtors, which Claims have been provided for through the Plan.

55.  None of Debtors, Reorganized Epicus Communications, the NIR Group, the
Committee, the Plan Trustee or BellSouth, or any of their respective professionals shall have or

incur any liability to any holder of a Claim or Equity Interest for any act or omission in
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connection with, related to or arising out of, the Chapter 11 Cases, the pursuit of confirmation of
the Plan, the consurnmation of the Plan, or the administration of the Plan, or the property to be
distributed under the Plan, except for willful misconduct, gross negligence, criminal cn;)nduct,
misuse of confidential information that causes damages, or uitra vires acts and, in all respects,
the Debtors, Reorganiied Epicus Communications, the NIR Group, the Committee, the Plan
Trustee or BellSouth shall be entitled to rely upon the advice of counsel with respect to their
duties and responsibilities under the Plan. Nothing in this paragraph shall limit the liability of
the professionals of the Debtors, Reorganized Epicus Communications, the NIR Group, the
- Committee, the Plan Trustee or BellSouth to their respective clients pursuant to DR 1.2 of the
Code of Professional Responsibility.

56. Notwithstanding anything to the contrary in the Confirmation Order, the
foregoing releases and injunctions shall not prohibit or impair the rights of any parties to
comimence or pursue actions based on fraud or violations of applicable securities laws, and shall
not preclude or otherwise impair the rights of the SEC to administer and enforce the United
States federal securities laws.

57.  Debtors’ discharge and release from Claims as provided in the Plan, except as
necessary to be consistent with this Plan, do not diminish or impair the enforceability of any
insurance policy that may cover Claims against Debtors or any other Person.

58.  Notwithstanding anything heréin to the contrary, pursuant to Article 6.07 of the
Plan, the Avoidance Actions and the causes of action sef forth in such Article 6.07 are hereby
transferred to and vested in the Plan Trust (as that term is defined in the Plan). The Plan Trustee
is hereby deemed a representative of the estate pursuant to Section 1123(b)(3) for the purpose of

pursuing such Avoidance Actions and the causes of action set forth in Article 6.07 of the Plan.
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59.  Confirmation of the Plan and the entry of the Confirmation Order constitutes
approval of the settlement of the Haryman Avoidance Actions. On the Effective Date, and upon
the Haryman Payment being made to the Plan Trustee, the Debtors, Debtors-in-Possession, their
Estates, the Committee, BellSouth, the Plan Trustee, the Plan Trust, Reorganized Epicus
Communications and the NIR Group shall be deemed to have released and waived any claims or
causes of action, known or unknown, including but not limited to the Avoidance Actions, against
the Haryman Parties.

60.  On the Effective Date, and upon payment of the NIR Payment by the NIR Group,
the Debtors, Debtors-in-Possession, their Estates, the Committee, the Plan Trustee, the Plan
Trust, Reorganized Epicus Comununications, the Haryman Parties and BellSouth shall be
deemed to have released and waived any claims or causes of action, if any, including but not
limited to, Avoidance Actions, against the NIR Group, its affiliates or any of their respective
directors, employees, shareholders, partners, members, agents, representatives, advisors or
attorneys, including but not limited to OAA.

61. On the Effective Date, the Debtors, their Estates the Commitiee, the Plan Trustee,
the Plan Trust, Reorganized Epicus Communications and the NIR Group shall be deemed to
have released and waived any claims or causes of action, if any, including but not limited to,
Avoidance Actions, against BellSouth, its affiliates or any of their respective directors,
employees, shareholders, partners, members, agents, representatives, advisors or attorneys.

62.  Notwithstanding Bankruptcy Rule 3020(e) and any otherwise applicable law,
immediately upon the entry of this Confirmation Order, the terms of the Plan, including but not
limited to the releases, injunctions and exculpations contained therein, the Confirmation

Documents and this Confirmation Order shall be binding upon and inure to the benefit of (a)
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Debtors; (b) Reorganized Epicus Communications; (c) BeliSouth; (d) the NIR Group; (e) the
Haryman Parties; (e) all holders of Claims and Equity Interests, whether or not such holders are
Impaired under the Plan, or voted on the Plan; (f) the Committee; (g) all parties to executory
contracts and unexpired ieases; and (h) the respective successors, heirs, executors, administrators
and assigns of all of the foregoing.

63.  In accordance with Section 1123(b)(3) of the Bankruptcy Code, and except as
otherwise expressly provided in the Plan, all Causes of Action other than the Avoidance Actions
assigned to the Plan Trustee under the Plan, are retained and reserved for the benefit of
Reorganized Epicus Communications.

BAR DATES AND OBJECTIONS TO CLAIMS

64.  All requests for payment of Administrative Claims must be filed with the Court
no later than 30 days after the Effective Date, or such other date as fixed by the Court, as .
provided in Sections 2.01 and 2.02 of the Plan (the “Administrative Claim Bar Date”), provided,
however, that Allowed Administrative Expense Claims representing liabilities incurred in the
ordinary course of business by the Debtors-in-Possession or liabilities arising under loans or
advances to, or other obligations incurred by the Debtors-in-Possession, (;r adjustments
stemming from post-confirmation annual true-ups conducted by the USAC or post-confirmation
amendments to revenue reports submitted by the Debtors to USAC, regardless of the revenue
period at issue, shall be paid in full and performed by Reorganized Epicus Communications in
the ordinary course of business in accordance with the terms and conditions of any agreements
governing, instruments :evidencing, or other documents relating to such transactions. Holders of
such Administrative Claims who fail to .ﬁle a request for payment by the Administrative Claim

Bar Date shall be forever barred from asserting such Administrative Claims against the Debtors,
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Reorganized Epicus Communications or against any of their respective successors and assigns.
Objections to any such request for payment must be filed and served on the holder of the
Administrative Claim by the later of: (a) 90 days afer the Effective Date, or (b) 60 days after the
request for payment is filed. Notwithstanding the foregoing, USAC shall be allowed its
Admitted USAC Administrative Claim without the need to file an Administrative Clairﬁ, which
Admitted USAC Administrative Claim shall be paid on the Effective Date.

65.  Each Person seeking an award of compensation or reimbursement of expenses
under Sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code (“Professional Fees™)
must file its final application for allowance of compensation for services rendered and
reimbursement of expenses incurred through the Effective Date no later than September 9, 2005.
Each such Person shall have the right to supplement such final application within five (5) days
following the Confirmation Hearing. All such applications must be in compliance with all of the
terms and provisions of applicable orders of the Bankruptcy Court goverming payment of
Professional Fees.

66.  All proofs of Claim, with respect to Claims arising from the rejection of any
executory contract or unexpired lease, must be filed with the Bankruptcy Court no later than
30 days after the Effective Date. Holders who fail to timely file such proofs of Claim shall be
forever barred from asserting such Claims against the Debtors, Reorganized Epicus
Communications or against any of their respective successors and assigns.

67.  Pursuant to Local Rule 3007-1(B), the last day for filing and serving objections to
Claims is August 19, 2005 (the “Deadline for Objections to Claims”). Nothing contained herein,
however, shall limit Debtors’, Reorganized Epicus Communications’ or the Plan Trustee’s rights

to object to Claims, if any, filed or amended after the Deadline for Objections to Claims. The
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Debtors, Reorganized Epicus Communications or the Plan Trustee, as appropriate, shall be
authorized to, and shall, resolve all Disputed Claims by withdrawing or settling such objections
thereto, or by 1itiga§ing to judgment in the Bankruptcy Court or such other court having
jurisdiction the validity, nature and/or amount thereof.

68.  After the Effective Date, objections to Claims made before the Effective Date
may be pursued, by Reorganized Epicus Communications, the NIR Group, the Plan Trustee or
any other Person properly entitled to do so, after notice to Reorganized Epicus Communications
and approval by the Bankruptcy Court; provided, that the Plan Administrator shall be under no
obligation to provide such notice.

69.  From and after the Effective Date, Reorganized Epicus Communications or the
Plan Trustee, as appropriate, may litiéate to Final Order, propose settlement of or withdraw
objections to all pending or filed Disputed Claims and may settle or compromise any Disputed
Claim with notice and a hearing and with approval of the Bankruptey Court.

PLAN IMPLEMENTATION
Reorganized Epicus Communications

70.  Reorganized Epicus Communications shall issue the New Debentures and the
Newly Authorized Capital Stock on the Effective Date to those Persons entitled thereto in
accordance with the provisions of the Plan, including, without himitation, holders of Allowed
Claims entitled to receive Newly Authorized Capital Stock under Article 5.16 of the Plan.

71.  As of the Effective Date and without any further action by the stockholders or
directors of Reorganized Epicus Communications or Reorganized Epicus Communication’s
Certificate of Incorporation and By-Laws shall be amended and restated substantially in the

forms of the Restated Certificate and the Restated By-Laws. After the Effective Date,
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Reorganized Epicus Communications may amend and restate its Restated Certificate and
Restated By-Laws as permitted by applicable law.

72, On the Effective Date and after consummation of the transactions contemplated
by the Plan, Reorganized Epicus Communications shall be a business corporation duly
organized, validly existing and in good standing under the laws of the State of Florida with all
requisite corporate powers and authority to own and operate its properties and to carry on its
business as not conducted, and Reorganized Epicus Communications shall be deemed to be duly
qualified and in good standing as a foreign corporation in each jurisdiction in which it owns or
leases substantial properties or where the conduct of its business requires qualification.

73.  The Board of Directors of Reorganized Epicus Communications shall be
comprised of at least 1, but not more than 10 members. The initial Board of Directors of
Reorganized Epicus Communications shall be comprised of Mark Schaftlein and Gerard
Haryman.

Directors and Officers

74.  As of the Effective Date, the individuals designated in the Confirmation Order
shall serve as the officers and directors of Reorganized Epicus Communications in accordance -
with the charter and by-laws of Reorganized Epicus Communications. Those officers and
directors shall be authorized to execute, deliver, file or record such documents, instruments,
releases and other agreements and to take such actions as may be necessary or appropriate to
effectuate and further evidence the terms and conditions of the Plan.

Approvals
75.  No further action, including stockholder or director approval, shall be required to

implement any provision of the Plan, and the confirmation of the Plan by this Court shall be
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deemed to constitute the requisite approval by the stockholders or directors of Debtors or
Reorganized Epicus Communications on the Effective Date of all matters required or advisable
to implement the Plan under any applicable nonbankruptcy law or regulation.

Executory Contracts and Unexpired Leases

76.  All executory cbntracts and unexpired leases set forth on Schedules 8.01(A) and
9.01(B) filed with the Bankruptcy Court prior to the commencement of the Confirmation
Hearing, as amended prior to the Effective Date, shall be deemed assumed by-Reorganized
Epicus Communications, as of the Effective Date, except for any executory contract or unexpired
lease: (a) that has been rejected pursuant to an order of the Bankruptcy Court entered prior to the
Effective Date; (b) as to which a motion for approval of the rejection of such executory contract
or unexpired lease, if applicable, has been filed with the Bankruptcy Court prior to the Effective
Date; or (c) to which a conditional motion for approval of the rejection of such executory
contract or expired lease in the event cure costs exceed a certain defined amount, if applicable,
has been filed with the Bankruptcy Court prior to the Effective Date.

77.  All executory contracts and unexpired leases not specified on Schedules 9.01(A)
and 9.01(B) filed with the Bankruptey Court prior to the Effective Date, as amended prior to the
Effective Date, shall be rejected as of the Effective Date, except for any executory contract or
unexpired lease: (a) that has been assumed pursuant to a Final Order entered on or before the
Effective Date; or (b) that is the subject of a pending motion to assume or an order relating to
assumption that has not yet become a Final Order as of the Effective Date.

Se_cui'ities To Be Issued
78.  The issuance of Newly Authorized Capital Stock by Reorganized Epicus

Communications is APPROVED. On the Effective Date, Reorganized Epicus Communications
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shall issue and transfer the Newly Authorized Capital Stock in accordance with Section 5.16 of
the Plan.

79.  The issuance of the New Debentures by Reorganized Epicus Communications in
accordance with Section 5.17 of the Plan, is APPROVED.

80.  As of the Effective Date, all Equity Interests in Epicus shall be canceled and
terminated.

RETENTION OF JURISDICTION

81.  The Court shall retain jurisdiction as provided in the Plan until there is substantial
consummation of the Plan; the Plan is modified if it calls for retention of jurisdiction beyond that
point.

MISCELLANEOQUS

82. In accordance with Article XIII of the Plan, after the Confirmation Date and
before substantial consummation of the Plan as defined in Section 1101(2) of the Bankruptcy
Code, the Debtors may, under Section 1127(b) of the Bankruptcy Code, institute proceedings in
the Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in the
Plan, the Disclosure Statement or this Confirmation Order, and such matters as may be necessary
to carry out the purposes and effects of the Plan, 50 long as such proceedings do not materially
and adversely affect the treatment of holders of Claims under the Plan; provided, however, that
prior notice of such proceedings shall be served in accordance with the Bankruptcy Rules or
applicable order of the Bankruptcy Court.

83.  The Confirmation Date referred to in Section 1.24 of the Plan and as used
throughout the Plan and this Confirmation Order is the date the Court enters this Confirmation

Order.
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84.  The appropriate state or local government officials or agents are directed to forego
the collection of any tax or assessment described in this Confirmation Order or in
Section 1146(c) of the Bankruptcy Code and to accept for filing or recordation any of the
instruments or other documents described in this Confirmation Order or in Section 1146(c) of the
Bankruptcy Code without the payment of any such tax or assessment. Additionally, the
appropriate governmental officials are directed not to interfere with the business operations of
Reorganized Epicus Communications conducted under any state, county or city license, permit
or approval.

85.  The Debtors shall pay to the United States Trustee the appropriate sum required
pursuant to 28 U.S.C. § 1930(a)(6) within ten (10) days of the entry of this Order for pre-
confirmation periods, and simultaneously provide to the United States Trustee an appropriate
affidavit indicating the cash disbursements for the relevant period; and each of the Debtor(s) or
the responsible Liquidating Trust, whichever is responsible as the disbursing party, shall further
pay the United States Trustee the appropriate sum required pursuant to 28 U.S.C. § 1930(a)(6)
for post-confimmation periods within the time period set forth in 28 U.S.C. § 1930(a)(6), based
upon all post-confirmation disbursements made by Reorganized Epicus Communications until
the earlier of the closing of this case by the i.ssuance of a Final Decree by the Court, or upon the
entry of an Order by this Court dismissing this case or converting this case to another chapter
under the United States Bankruptcy Code, and the party responsible for paying the post-
confirmation United States Trustee fees shall provide to the United States Trustee upon the
payment of each post-confirmation payment an appropriate affidavit indicating ralI the cash
disbursements for the relevant period. Within ten (10) days of the date of the Order, the

responsible party for each Debtor/Liquidating Trust shall provide to the United States Trustee the
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appropriate address to send billings from the United States Trustee's Office for post-
confirmation fees due the United States Trustee.

86. Debtors, Reorganized Epicus Communications, and Fhe Plan Trustee shall be
authorized and directed to execute, deliver, file, or record such contracts, instruments, releases,
and other agreements or documents, and to take such actions as may be necessary or appropriate
to effectuate and further evidence the terms and conditions of the Plan, Confirmation
Documents, and any securities issued in accordance with the Plan. All transactions required to
occur on the Effective Date under the terms of the Plan shall be deemed to have occurred
simultaneously.

&7. The Plan Trustee, Lewis B. Freeman, is named as disbursing agent in the Epicus
case solely with respect to Class 5 and Class 9, and Furr and Cohen, P.A. is named as disbursing
agent in the Epicus Communications case and the Epicus case except as set forth herein, without
additional compensation; bond is waived. The disbursing agent in each case is directg:d to make
all disbursements as required under the Plan. The disbursing agent in each case shall, not later
than sixty (60) days after this Order becomes final, file a Final Report of Estate and Motion for
Final Decree Closing Case on the Court approved local form. Failure to timely file the Final
Report of Estate and Motion for Final Decree Closing Case will result in the imposition of
sanctions against the disbursing agent, which may include the return of attorney’s fees.

88.  The proof of claim filed by the North Carolina Department of Revenue on March
23, 2003, for prepetition taxes owed by Debtor Epicus, Inc. in the following amounts: $7040.95
as an unsecured priority tax claim, and $1707.01 as a general unsecured claim, shall be each be
allowed in full and shall be paid according to the Plan provisions for Class 5 and Class 9,

respectively.
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89.  The North Carolina Department of Revenue filed claims for postpetition taxes as
follows: Proof of claim number 40, filed July 21, 2005 in the amount of $68,359.15, and proof
of claim number 43, filed September 6, 2005 in the amount of $20,464.90. If Debtor Epicus,
Inc., or reorganized Epicus Communications files, within the earlier-occurring event of the
Effective Date of the Plan or the tenth calendar day following Confirmation of the Plan, tax
returns for the taxes claimed in proofs of claim 40 or 43, or both, the amount of the aforesaid
administrative claims will be modified to the extent the retumn is allowed, and the modified
amount shall be allowed in full as an Administrative Claim and shall be paid in full on the
Effective Date of the Plan. Any of the proofs of claim described herein (numbers 40 and 43,
respectively) which are not thusly modified shall be allowed as an administrative claim in the
full amount stated in the original proof of claim, and shall be paid in full on the Effective Date of
the Plan. For purposes of this paragraph, tax retumns shall be deemed filed when received by the
Bankruptcy Unit, North Carolina Department of Refenue, 501 North Wilmington St., Raleigh,
NC 27604.

90.  All objections to Confirmation, to the extent not already overruled by the Court or
satistied by the provisions of this Confirmation Order, are OVERRULED.

91.  The provisions of this Confirmation Order are nonseverable and mutuaily
dependent.

92.  ORDERED that the Court will conduct a post-confirmation status conference on

Decembec 1 , 2005 at __|()i00 ¢ | in Courtroom _ S +h leer
Forum BIR 2 w @ , to determine (i) whether the Debtors have complied with

the provisions of this Order, and (ii) whether the disbursing agent and the plan proponent have

timely filed the required Final Report of Estate and Motion for Final Decree Closing Case. At
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the status conference, the Court will consider the propriety of dismissal or conversion to Chapter
7, and/or the imposition of sanctions against the Debtors and/or the Debtors’ disbursing agents
for failure to timely file the Final Report of Estate and Motion for Final Decree Closing Case or

for failure to comply with the provisions of this Order.

ORDERED in the Southern District of Florida on % K, IS

PAUL G, HYMAN

Paul G. Hyman
United States Bankruptcy Judge

COPIES FURNISHED TO:
Robert C. Furr, Esq.

Furr and Cohen, P.A.

Atty for Debtors

2255 Glades Road

One Boca Place, Suite 337W
Boca Raton, FL 33431

Office of Asst. U.S. Trustee
51 S.W. 1 Avenue

Room 1204

Miami, FL 33130

Debtors
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